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' Executed in 7.Counterparts of
" which this is Counterpart No.

BURLIE&;OM NORTHERN INC. EQUIPMENT TRUST OF 1972 SERIES 2

Supplemental'Agreement

197811 28 AM

COMMERCE gmuM!“K’EREf‘MFNT dated as of the 16th day of January, 1978,
by and between FIRST TRUST’COMPANY OF SAINT PAUL, a corpora-
tion duly organized and existing under the laws of the State
of Mlnnesota (herelnafter called the "Trustee”), party of.the v

3 flrst part, and BURLINGTON MORTHERN INP., a corporatlon duly
organlzed and exlstlng under the laws of the State of Delaware
(herelnafter called the "COmpany"), party of the second part.

| WHEREAS by a certaln Equipment Trust Agreement dated

as of December 14, 1972 (hereinafter called the‘"Agreement"),»
executed by the Trustee and the Company, there vas established
"Bnrllngton Northern Inc. Equipment Trust of 1972, Serles 2";
and _ l L

WHFREAS, by the‘Agreement, the TruStee'did let and
‘lease to the’Company certain units of railroad equipment de-
seribed in Schedule A to the Agreement (herelnaiter called
the "Trust Equlpment") for a term of 15 years fzom and after
December 14, 1972, upon the terms and condlt;ons\thereln-
speclfled- and

WHEREAS, certaln of the unlts 1nc1uded :in the Trust
Equlpment so descrlbed have been destroyed and the Company
pursuant to Sectlon 4.07 of the Agreement, pending replacement

of such destroyed Trust Pqulpment, has deposxted in cash

A




with the Trustee the fair value as of the date of destructlon
of the Trust Equlpment destroyed, and d |

| WHEREAS, pursuant to the prov151ons of the Agreement
the Company now proposes to_cause to be sold,: as51gned, trans-
ferred andiset'over unto the Trustee, as trustee under the
Agreement, for'replacement of said-destroyed Trust Equipment
two (2) lOO-ton 4 600 cubic foot capacity covered hopper
cars bearlng Burllngton Northern road Nos. 447572 and 447573
(herelnafter called the “Addltlonal Equlpment“)-

NOW, THEREFORE, in con51deratlon of-the covenants
and promises contained in‘the Agreenment, the Conpany does
hereby_assign‘to the Trustee all its right,'title and-interest
under the_contract for the acquisition of the‘Additional Equip-
ment and the.rrustee does hereby 1et‘and'leaseﬁtO'the'Company
for the remainder of the term of the Agreementvthe‘Additional-
Equipment,_the_said assignment by the Company and lease by
the Trustee being upon and.subject to all thevterms and con-
ditions of the hgreement as though the Additional Equipment
had been a part of the original Trust EQuipmentldescribed in
the Agreement{ : ' B

Thevcompany hereby agrees to accept delivery and
possession of the Additional Equipment-under'the‘Agreement
and hereby accepts the terms and conditions upon which the
' Addltlonal Equlpment is. leased to it hereunder, and covenants
and agrees to abide by each and every such term and condltlon

.accordlng to the true intent and purpose thereof
i




»

It 1s understood and agreed that, except as other-
wise prov1ded in the Agreement, the tltle to anﬂ ownershlp of
the Additional Equlpment shall be reserved to and remain in
the Trustee, notw1thstand1ng the delzvery of the same to and
the posse551on and use thereof by the Company._

The Trustee shall not be respon51ble 1m any manner

:

whatsoever for or in respect of the valldlty or sufflclency

'of thls Supplemental Agreement or the due executlon hereof

by the Company or for or in respect of the cornectness of the

recitals of fact contained herein, which recitals'are made

“by the Company.

This'Supplemental Agreement may be executed simul-
taneously, or from time to time, in several'counterparts and
each counteroart'shall constitute a completehoriginal instru-
ment, and it shall not be necessary in'naking proof of this
supp;emental'Agreement or any counterpart hereofgto produce
or account for any of the other'counterpartsﬁt

IN WITNPSS WHEREOF, the Trustee and the Company,
pursuant to due corporate authority, have caused these presents

to be SLgned and their respective corporate names and thelr

‘respectlve corporate seals to be affixed hereto and attested,

as of the day and year f1rst above written.




FIRST TRUST COMPANY F SAINT PAUL,
as Trustee ;¢/ ,

Al

" Vide President

sistant Secretary

BURLINGTON NORTHEERN INC.

Executive Vice President-
Finance and Administration

7 As@iéﬁant‘gecretary
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STATE'OF MINNESOTA)P
). ss
COUNTY OF RAMSEY )

' On ‘this /@144 day ofvjz;ﬁéuuzjff 1978, before me

personally appeared JAMES A, EHRENBERG n to me personally
known,'whd, being by me‘duly'5worn, says'that.he is a Vice
PresidentJof‘EIRsr’TRusr COMPANY OF'SAINT'EAULQ that the

éeal affixéd to the foregoing instrument is the corporate

seal of said cofporation} that said instrumeﬁt'wés.signed and
sealed on behalf of said corporatlon by authority of its Board
of Dlrectors,'and he acknowledged that the executlon of the

- foregoing 1ns§rument was the-free act and deedwof said

corporation.

o L D)
(SEAL) W |
» »
%, MARY. K. ESTREM :
W N_OMRY PUBLIC - MINNESOTA §
=

§ RAMSEY COUNTY
: My Commission Exp. May 13, 1983




STATE OF MINNESOTA)
COUNTY OF RAMSEY ; 55

On this |3+k day of \':e/bmar's , 1978, before me
personally appeared Frank H, Coyne} to me personally known,
who, being by me duly sworn says that he is an Executive
Vice President-Finance and Administration of BURLINGTON
NORTHERN INC., that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free

act and deed of said corporation.

% 45&0&»%‘
7 J

«/w.%&‘ J. H. McCARTHY
3;‘1;;;\\:% NOTARY PUBLIC - MINNESOTA
g RAMSEY COUNTY

My Comun. Expires Jan. 6, 1982

(NOTARIAL SEAL)
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